
FEDERAL COMMUNGATIONS COMMISSION 
Washington, D. C. 20554 

DEC 1 2003 
OFFICE OF 
MANAGING DIRECTOR 

Rogena Harris, Esq. 
Teleglobe 
One Discovery Square 
12010 Sunset Hills Road 
Reston, VA 20190-5856 

Re: Teleglobe America Inc. 
FY 2003 Regulatory Fees 
Fee Control No. 0309268835706003 

Dear Ms. Harris: 

This is in response to your request dated September 25,2003, filed on behalf of 
Teleglobe America Inc. (Teleglobe America) for a refund of fiscal year (FY) 2003 
regulatory fees. Our records reflect that Teleglobe America paid the $22,159.42 FY 2003 
regulatory fees at issue here. 

You recite that on September 18,2002, Teleglobe USA Inc. (Teleglobe USA) and certain 
of its affiliates (Teleglobe USA Sellers) entered into a purchase agreement (Purchase 
Agreement) with TLGB Acquisition LLC (an affiliate of Teleglobe America) and certain 
affiliates (Teleglobe America Buyers) in which the Teleglobe USA Sellers agreed to sell 
certain assets to the Teleglobe America Buyers. On May 28,2002, Teleglobe USA filed 
a voluntary petition for relief under Chapter 11 of the Bankruptcy Code in the United 
States Bankruptcy Court for the District of Delaware (Bankruptcy Court). You state that 
after approving the Purchase Agreement on October 10,2002, the Bankruptcy Court on 
May 20,2003 authorized Teleglobe USA Sellers to consummate the sale, which 
subsequently occurred on May 30,2003. By way of further explanation of this sale, you 
state in subsequent correspondence that on May 30,2003, Teleglobe USA created a 
wholly-owned subsidiary, Teleglobe USA LLC, to which Teleglobe USA assigned the 
section 214 authorizations that are the subject of the regulatory fee at issue here. You 
state that on the same date (i.e., May 30,2003), Teleglobe America acquired all of the 
stock of Teleglobe USA LLC, and Teleglobe USA LLC merged into Teleglobe America. 

support of your request, you assert that “[ilt is an unwarranted hardship on a start-up 
company [such as Teleglobe America] to pay fees based upon the last year’s revenue of 
another company, revenues that Teleglobe America did not receive.” Stating that it is the 
Commission’s “practice” to “reconcil[e] its regulatory responsibilities with the goals of 
the Bankruptcy Act[,]” you assert that a grant of a waiver would allow Teleglobe 
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America to become “an effective competitor in the telecommunications marketplace, 
unburdened . . . by financial obligations attributable to the operations of Teleglobe USA.” 
As an alternative to a full waiver, you request a waiver of the portion of the regulatory 
fees attributable to Teleglobe USA’s revenues from the period prior to Teleglobe USA’s 
filing of the bankruptcy petition. You state that the portion of the regulatory fees 
attributable to the period preceding the filing of the bankruptcy petition is, “at a 
minimum[, 1” $9,054.44.’ 

The assignment of the section 2 14 authorizations at issue here to Teleglobe America was 
consummated on May 30,2003, and Teleglobe America provided the Commission with 
notification of this assignment in accordance with section 63.24(f) of the Commission’s 
rules, 47 C.F.R. $63.24(f)? We therefore find that Teleglobe America was the licensee 
of the instant section 214 authorizations at the time the N 2003 regulatory fees were due 
(i.e., September 25,2003) and that Teleglobe America is therefore responsible for the 
associated regulatory fees.’ 

To the extent that you assert that it would be a financial hardship for Teleglobe America 
to pay the regulatory fee, the Commission may waive, reduce, or defer regulatory fees 
only upon a showing of good cause and a finding that the public interest will be served 
thereby.4 The Commission will waive, reduce or defer its regulatory fees in those 

I The regulatory fees at issue here are based upon 2002 calendar year revenue 
information. See FCC Form 159-W (“Federal Communications Commission hterstate 
Telephone Service Provider Worksheet”). 

’See Public Notice, International Authorizations Granted, DA No. 03-323 1 (dated: Oct. 
16,2003) (Public Notice) (announcing the notification of theproforma assignment of 
international section 214 authorizations to Teleglobe; also stating that “[tlhis pro forma 
assignment was consummated May 30,2003 in conjunction wifh the substantive 
assignment of the authorizations from Teleglobe USA, hc. to Teleglobe USA LLC”). 

See Assessment and Collection of Regulatory Fees for Fiscal Year 2003, Report and 
Order, 18 FCC Rcd 15,985, 15,995, para. 32@) (2003) (“Wireline (Common Carrier) 
and Cable Services (fees are not based on a subscriber, unit, or circuit count) - fees must 
be paid for any authorization issued on or before October 1,2002. However, where a 
license or permit is transferred or assigned after October 1,2002, responsibility for 
payment rests with the holder of the license or permit at the time payment isdue.’?. 

‘See 47 U.S.C. §159(d); 47 C.F.R. $1.1 166; see also Implementation of Section 9 of the 
Communications Act, Assessment and Collection of liegulatoly Fees for the I994 Fiscal 
Year, Report and Order, 9 FCC Rcd 5333,5344 (1994), on recon., Memorandum 
Opinion and Order, 10 FCC Rcd 12,759, para. 12 (1995) (regulatory fees may be waived, 
deferred, or reduced on a case-by-case basis in extraordinary and c o m p d h g  
circumstances upon a clear showing that a waiver would override the public interest in 
reimbursing the Commission for its regulatory costs). 
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instances where a petitioner presents a compelling case of financial hardship.’ 
Regulatees can establish financial hardship by submitting 

information such as a balance sheet and profit and loss statement (audited, if 
available), a cash flow projection . . . (with an explanation of how calculated), a 
list of their officers and their individual compensation, together with a list of their 
highest paid employees, other than officers, and the amount of their 
compensation, or similar information. 10 FCC Rcd at 12761-12762. 

In the absence of such documentation, or other relevant showing, you have failed to 
establish a compelling case for relief on the basis of financial hardship. In view of your 
allegations regarding financial hardship, however, you may refile your request, along 
with appropriate supporting documentation establishing that Teleglobe America meets 
the standards set forth above, within 30 days of the date of this letter. 

With respect to your request for a waiver of the regulatory fees in light of the 
Commission’s policies regarding bankrupt entities, the Commission has stated that 
evidence of bankruptcy or receivership is sufficient to establish financial hardship for 
purposes of a waiver of the regulatory fees6 The Commission M e r  stated that “where 
a bankruptcy trustee, receiver, or debtor in possession is negotiating a possible transfer of 
a license, the regulatory fee could act as an impediment to the negotiations and the 
transfer of the station to a new licensee.”’ The Commission therefore “will waive the 
regulatory fees for licensees whose stations are bankrupt, undergoing Chapter 11 
reorganizations or in receivership.”’ The Commission’s policy of granting waivers on 
the basis of bankruptcy provides no support for a grant of your waiver request where the 
licensee (i.e., Teleglobe America) is not in bankruptcy and the regulatory fee would not 
serve as an impediment to bankruptcy-related negotiations regarding the transfer or 
assignment of the authorizations to a new licensee. We therefore deny your request on 
this basis. We further find that the fact that Teleglobe USA filed a petition fur 
bankruptcy relief on May 28,2002, provides no basis for a refund of the FY 2003 
regulatory fees.g 

’See Implementation of Section 9 of the Communications Act, 9 FCC Rcd 5333,5346 
(1994), on recon, 10 FCC Rcd 12759 (1995). 
See Implementation of Section 9 of the Communications Act, 10 FCC Rcd 12759, 

12761-62 (1995). 

’Id. ai 12162. 

Year 2003, 18 FCC Rcd 15,985, 15,990 (2003) (adopting a cap of $500,000 applicable 
both to bankrupt and other regulate[e]s asserting financial hardship”). 

Id. (emphasis added); see also Assessment and Collection of Regulatory Fees for Fiscal 

See 47 C.F.R. 91.1 1600) (“[nlo pro-rata refund of an annual fee will be issued”). 
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We therefore deny your request for a refund of Teleglobe America's FY 2003 regulatory 
fees. If you have any questions concerning this matter, please contact the Revenue & 
Receivables Operations Group at (202) 418-1995. 

Sincerely, 

&Mark A. Reger 
Chief Financial Officer 



One Discovery Square 
12010 Sunset Hills Road 
Reston, VA 20190-5856 

(703) 766-3061 
(703) 766-3104 

roeena.harns6!telealobe.com 

VIA COURIER 

Marlene H. Dortch, Secretary 
Federal Communications Commission 
c/o Vistronix, Inc. 
236 Massachusetts Avenue, NE, Suite 110 
Washington, D.C. 20002 

Attn: Office of Managing Director, Regulatory Fee Waiver Request 

RE: Annual Common Carrier Regulatory Fees - Teleglobe America 1nc.l 
Teleglobe USA Inc. (Payment Made by Wire Transfer) 

Dear Secretary Dortch: 

Payor Teleglobe America Inc. (Teleglobe America) encloses a completed Form 159 for 
the submission of FCC annual common carner Regulatory Fees based on the 2002 revenues of 
the bankrupt Teleglobe USA Inc. (“Teleglobe USA”). For the reasons outlined below, 
Teleglobe Amenca Inc. (“Teleglobe America”) has submitted the completed forms with full 
payment via wire transfer, but requests a waiver and refund of all, or in the alternative a portion 
of. the submitted fees. 

Payor Teleglobe Amenca was just incorporated on December 4,2002. It had no 
telecommunications licenses in 2002, and offered no telecommunications services in 2002. 
Hence, it did not file a 499-A for calendar year 2002. 

On May 30, 2003, Teleglobe America acquired some of the assets formerly held by the 
bankrupt Teleglobe USA (under bankruptcy protection since May 28, 2002).’ Teleglobe 

’ 011 May 25,2002, Teleglobe USA filed a voluntary petit~on for relief under chapter 11 of the Bankruptcy Code in 
the U S Bankruptcy Court for the District of Delaware (‘‘Bankruptcy Court”) (Teleglobe Communzcatrons 

http://roeena.harns6!telealobe.com
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America has a request pending at the Commission to transfer Teleglobe USA’s Section 214 
authorization and cable landing licenses to Teleglobe America. 

Teleglobe America, a start-up company, respectfully requests that it not be required to 
pay this regulatory fee that is based on the 2002 revenue of a company (Teleglobe USA) a 
portion of whose assets Teleglobe America acquired on May 30,2003. Teleglobe America did 
not acquire Teleglobe USA; rather, Teleglobe America acquired certain of its assets. Teleglobe 
America has asked the Commission to assign the Section 214 authorization of Teleglobe USA to 
Teleglobe America, rather than applying for its own new Section 214 authorization. Teleglobe 
America has been unable, to date, to locate or to obtain clear guidance from the Commission 
regarding the payment of this fee under these circumstances. Therefore, in accordance with 47 
C F R. 4 1.1 166(c), Teleglobe Amenca is submitting the fee along with this request that the 
Commission either 1) determine that payor Teleglobe America does not owe this fee, as 
Teleglobe America had no revenues last year, or if owed, to waive it in its entirety; or 2) in the 
alternative, waive at least that portion of the fee attributable to January - May 28,2002, a period 
during which obligations of Teleglobe USA are treated as pre-petition debt. Teleglobe America 
submits that Commission claims for pre-petition debt of Teleglobe USA are a matter for the U.S. 
Bankruptcy Court for the District of Delaware. 

With respect to any portion of the annual common carrier Regulatory Fees that the 
Commission determines that Teleglobe America owes, the Company respectfully requests a 
waiver, It is an unwarranted hardship on a start-up company to pay fees based upon the last 
year’s revenue of another company, revenues that Teleglobe America did not receive. The 
Commission has noted its practice of reconciling its regulatory responsibilities with the goals of 
the Bankruptcy Act.’ The grant of a waiver would serve the public interest by allowing 
Teleglobe America to become an effective competitor in the telecommunications marketplace, 
unburdened at its inception by financial obligations attnbutable to the operations of Teleglobe 
USA. 

Should the Commission determine that its rules require Teleglobe America to pay fees 
attributable to Teleglobe USA’s 2002 post-petition revenues only, the following is offered. The 
full regulatory fee in question is $22,159.42, based on Teleglobe USA’s revenue for 2002. 
Teleglobe America does not have the records of Teleglobe USA that would be necessary to 
precisely determine the portion of the $22,159.42 attributable to the pre-petition period. 

Corporation, a Delaware Corporation, et a l ,  Jointly Adnnnistered Case No. 02-1 1518 (MFW) (Bankr Del., May 
28,2002)) The Order Implementing the Protections of Sections 362 and 525 of the Bankruptcy Code rn that 
proceeding is attached. Teleglobe USA and certain affiliates (“Teleglobe USA Sellers”) entered mto a Purchase 
Agreement dated September 18,2002 (the “Purchase Agreement”) with TLGB Acquisition LLC (an affiliate of 
Teleglobe America) and certain affiliates (“Teleglobe America Buyers”) (copy attached). Under the terms of the 
Purchase Agreement, the Teleglobe USA Sellers agreed to sell to the Teleglobe America Buyers certam assets On 
October IO, 2002, the Bankruptcy Court entered an order approving Purchase Agreement. On May 20,2003, the 
Bankruptcy Court entered an order authonzing the Teleglobe USA Sellers to consummate the sale The sale 
occurred on May 30,2003 ’ In the Matter of Assessment and Collectlon of Reeulatow Fees for Fiscal Year 2003, Report and Order, MD 
Docket No 03-83, released July 25, 2003, at fn 16. 
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Teleglobe America believes that at a minimum the amount attributable to the pre-petition period 
equals $9,054.44’ That amount was calculated as follows: 

$22, 159.42 for 12 months based on the revenue for 2002 = $1,846.62 for 1 month 

January through April- 4 months- 4 x $1,846.62 = 
$1,846.62 + 31= $59.57 per day for the month ofMay 
Bankruptcy filed on 28 May 2002 - $59.57 x 28 = 

$7,386.48 

$1,667.96 
$9,054.44 (pre-petition) 

Thank you for your consideration. If the Commission has any questions in this matter, or 
desires additional information, please contact me at (703) 766-3061. 

Respectfully submitted, 
TELEGLOBE AMERICA INC. 

Senior Counsel 

Enclosures 
1. FCCForm 159 
2. Order Implementing the Protections of Sections 362 and 525 of the Bankruptcy Code 
3. Purchase Agreement 

cc: Michael Wu 
Acting General Counsel 

Teleglobe Amerlca understands that Teleglobe USA’s revenues were higher dunng the pre-petlnon penod, because 
customers cancelled service In greater-than-normal numbers once they learned Teleglobe USA was in bankruptcy. 
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Approved by OMB 
3060-0949 

“ WIRE TRANSFER- REGULATORY FEE PAYMENT “ 

Payer Name: 
Teleglobe America Inc. 

Filer 499 ID (Form 499-A Line 101): 

Calendar 2002 revenue information (show amounts in whole dollars) 

Service provided by U.S. carriers that both originates and terminates in 
foreign points. Form 499-A Line 412 (e) 
Interstate end-user revenue from all telecommunications services. 
Form 499-A Line 420 (d) 
International end-user revenue ffom all telecommunications services 
except international-to-international. Form 499-A Line 420 (e) 
Total end-user Revenues (Sum of lines 1,2 and 3) Note: also enter 
this number on Block (28A)- “FCC Code 1”. 
End-user interstate mobile service monthly and activation charges. - 
Form 499-A Line 409 (d) 
End-user international mobile service monrhly and activation charges. 
Form 499-A Line 409 (e) 
End-user interstate mobile service message charges including roaming 
charges but excluding toll charges. Form 499-A Line 410 (d) 
End-user international mobile service messaee charges includine - - ” 
roaming charges but excluding toll charges. Form 499-A Line 410 (e) 
End-user interstate satellite service. Form 499-A Line 416 (d) 
End-user international satellite service. Form 499-A Line 416 (e\ 
Surcharges on mobile and satellite services identified as recovering 
universal service contributions and included in line 403 (d) or 403 (e) 
on your FCC Form 499. mote: you may not include surcharges 
applied to local or toll services, nor any surcharges identified as 
intrastate surcharges.] 
Revenues ffom resellers that do not contribute to USF. Form 499-A 
Line 51 1 (b) 
Total excluded end-user revenues. (Sum lines 5 through 12.) Note: 
also enter this number on Block (29A)- “FCC Code 2’. 
Total sub& revenue. (Line 4 minus Line 13) Note: also enter this 
number on Block (25A)- “Quantity”. 
Interstate telecommunications service provider fee factor 
2000 Reeulatorv Fee (Line 14 tmes Line 15)’ Note: also enter this 

0. 

89,821.00 

11,045,565.00 

11,135,386.00 

0. 

0. 

0. 

0. 

0. 

11,135,386.00 
.00199 

Y 

- number on Block (27A)- ‘Total Fee” 22,159.42 
* You are exempt from filing if the amount on line 16 is less than $10. If you file, using this form you MUST 
complete a FCC Form 159, and include a copv of this FCC Form 159-W. 
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Order Implementing the Protections of Sections 362and 525 of the Bankruptcy Code 



UNITED S’I’ATES BANKRUPTCY COURT 
DISTWCT OF WLAWAIUC 

In re: 

TEIJXJ20RE COMMUNICATIONS 
CORPORATION, a Delaware : Jointly Admiiiistered 
corporatioii, t &, 

: Chapter 11 

: 
: [Re: Docket No. 81 

Case No. 02-1 1518 (MFW) 1 

Debtors. 

ORDER IMPLEMENTING THE PROTECTIONS OF 
SECTIONS 362 AND 525 OF THE BANKRUPTCY CODE 

l h i s  matter corning before the Court on the Motion of Debtors and Debtors in 

Powession Implementing the Protections o f  Sections 362 and 525 of the Bankruptcy Code (the 

“Motion”) filed by tlic above-captioned debtors or debtors in possession (collectively, the 

“Debtors”), the Court having reviewed the Motion and having heard the statements of counsel 

regarding the relief requested in the Motion at a hcaring bcfore the Court (the “Hearing”); the 

Court finding that (a) lhe (:our( has jurisdiction uver this matter pursuant to 28 U.S.C $6 157 

and 1334, (b) this IS a cot-e proceeding pursuant to 28 U S.C $ 157(b)(2) and (c) notice offhe 

Motion and the Hearing was sufficient undcr the circumstances; and the Coutr having 

determincd that the legal and factual bases set forth in the Motion and at the Hearing establish 

just cause for the reliefgranted herein; 

1 he Dcbtors are die following eleven entities: Teleglobe Communications 
Corporation, I‘clcglobe USA lnc , Optel Telecommunications, Inc., Teleglobc lloldings (U S 
Corporation, Teleglube Marine (US.) Inc., Teleglobc llolding Corp , Teleglohe Telecom 
Corporation, Teleglube Tnvcstment Corp , Tclcglobe Luxembourg LLC, Teleglobe Puerto Rico 
lnc and Teleglobc Subtnanne Inc 

1 



1T 1s HEREBY ORDERED THAT, 

I The Motion IS GRANTED, 

2. Capitalized temis not otherwise defined herein have the lneanlngs grven to 

them in the Motion 

3 In accurdance with section 362 of the Bankruptcy Code, all persons 

(Including individuals, partnerships, corporations and all thosc acting for or on their behalf), and 

all governmcntal units (including thc United States of America and any State, commonweal ti^ 

Disti ict, Territory, municipality, deparmient, agency or instrumentality of’the IJnited States, a 

State, a Commonwealth, a District, a Territory. a municipality, a governmentally-owned utility 

company. a foreign statc, 01- othcr foieign or domestic governments, and all those acting for or on 

their behalf) (each, a “Government Unit”) are stayed and restrained. pursuant to and to the ext.ent 

prcivided in  section 362(a) ofthe Bankruptcy Code, fiom 

(a) commencing or continuing, including the issuance or employment 
of process, any judicial, administrative or uther proceeding against 
any of the Debtors, that was or could have been commenced beforc 
the commrncement uf the Debtors’ chapter 11 cases, 

enforcing, against any of the Debtors or against property of any of 
the Debtors’ estates. a judgment obtained before the 
commcncenicnt of the Debtors’ chapter 1 I cases; 

taking any act to obtain posscssion of property of any of the 
Debtors’ estates or orproperty from any ofthe Debtors’ estates or 
to cxcrcise control over property of any ofthe Debtwrs’ estates, 

taking any act to create, perrect or entbrce any lien against 
property ofany ofthe Debtors’ estates; 

takmg any act to create, perfect or enforce against property of any 
of the Debtors, any lien to the extent that such lien secures a claim 
that arose before the commencement of the Debtors’ chapter 1 1  
cases: 

(b) 

(c) 

(d) 

( e )  

2 

RLPI-2464116-2 



( f ,  taking any act to collect, assess or recnver a claim against any of 
thc Debtors that arose before the commencement nfthe Debtors’ 
chapter I1 c a w ,  

offsctting any debt owing to any ofthe Debtors that arose before 
the cornmencement of the Debtors’ chapter 11 cases against any 
claims against such Debtor, and 

commencing or continuing a proceeding before the United States 
Tax Court concerning any of the Debtors. 

( R )  

(11) 

4 In accoidanco with section 362 ofthe Bankruptcy Code, all persuns and 

all Governmental [Jnits, and those acting for or on their behalf, including sheriffs. marshals, 

cnnstables and other or similar law enforcement officers and oi?icials, are stayed and restrained 

from in any way sciziag, attaching, foreclosing upon, taking possession or custody of, levying 

against or in any way interfering with any and all of the property of the Debtors, wherever 

located 

S In  accorJance with section 525 of the Bankruptcy Code, no Governmental 

Unit may deny, revoke, suspend or r e h e  to renew a Iiccnsc, permit, chatter, franchise or other 

similar grant tu, condition such a grant to, or discritninate with respect to such a grant against 

any ofthe Debtors, or any affiliate or other person or entlty with whom any of the Debtors has 

been aysociated, solely becausc any of the Debtors are, or have been, debtors under the 

Bankruptcy Code or have been insolvent prior to or during these chapter 11 cases 

6 This Order shall not affect thc exceptions to the automatic stay contained 

in section 362(h) ofthe Bankruptcy Codc 

7 On request of a party in interest, and after notice and a hearing, this Court 

may grant rclief fi-om the restraints imposed herein UI the event it is necessary, appropriate and 

warranted to so  terminate, annul, modify or condition the relief granted herein. 

3 



8 This Coun shall retain jurisdiction to hear and determine all matters 

arising ftom the iiriplementation ofthis Order. 

9 The Debtors are hereby authonzed to serve a copy of this entered Order 

upon such creditors and othcr pastics in interest as they deem necessary or appropriate 

4 
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EXECUTIOZI COP1 

PURCHASE AGREEMENT 

dated as of 

September 18,2002 

TLCBACQUISI'IIOIL LLC, 

AS BUYER, 

and 

l X U X L 0 B E  IKC., 

TELEGLOBE USA I K . ,  

AND THE OTIIER PARI'IES LIS I K l >  AS "KEY SELLERS" 

ON THE SIGYATURE PAGES HERETO, 

AS KGY SELLERS 
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PUHCH.iSE AC:Hl5EMENI 

nT;s PUKCH.4SL AGKkEMENT hhis 'Hgraemntf") is made and eutzred into of 
Sqkinhm 18, 2002. hy and dinriiig 1'I ,cR Acc)uisitiun 1.16. 3 nelawre limited hbfiify 
conlpanv ('Bttycr''): Teleglobc tm.. s Curradian crppuriltiom ("Tdeg/obc"); Teleglube USA Ius., 
a DeLix& corporation ('Tdeghhe L'SA"): nnd the other ptlrtiw lictcd L\ "Kc), Scllcrf DII thu 
signarure pages hem0 (together wtth I'eieglobe and 'I'eleglohe UhA, W q  Sellem") 

RECITALS: 

A The Sellers h v e  been enpged in the tclccommunications buancss; 

B Teleglobe and censin OF in whsidiaric\, in ~ ~ n n c c t i o n  with the Insolvency 
Proceedings (as defined bclow), am diyrusiny nT OT ahantloniii:: c m i n  lilies of bvsrness and 
wets,  cad terninntug certain customer and vcndor relationships and T2SlWltiring ucrhin ul 
their remeiniug opemnng businesses M be the voicc and rclatcd data tclccommunicationq 
bnsinesjes described ou Edibit A (the 'Kim Bir.vined), 

C. The Seliers intend to sell, pursuant to this Ageement. the Core Business rind thc 
PwrhiLId A v x t \ ;  

1) In umtcmpl;liion ot wch sals, Teleglobe and cerraro of its siibaidiaries trnosfei-red of, 
in the case or  the transactions dcicrihcd on Schedule 6.19 herno, will nmsfer on die books and 
records, or assigned, ac applicahle, to rmc or thc S c l l m  imnr k1 dic ddic hereof or, in the case of 
the transactions deacribed on Schcdnlc 6.19 hereto, prior lo  the ClosinK Dace will ausign (i) all of 
Ihc Contracts (as defined herein) which are part of the Purchased Assets and to which any 
sihibsidiary (othm than thc %lien) of Telcglobe was a pa*- aid (iij all of tbe other huclmsed 
Assets owluad by MY subidiniy- (othzr d i m  &e Sclkn) urTclcgliibc:: 

E As n result of the transnctions dercribd in Rccitals B am3 D xiid on Schedule 6.19 
hereto, other thaii any mch tmosactiou joldy in connection with Lbc ahandonmcnl or fincs or 
business that are not part of the Core Busmess aid lennination or uustonier and vendor 
nlatiuilshlps that are not part ofthe Core Business (all such transactions cmruminatod or to hc 
cnnvummatcd im or atter the iutintmn of the CCM. Proceedings, the "Mgrution 
l ' r ~ r u c d u m * ) ,  thc S d W  (01 die New-cos or Acquired Entities (each, as defmed herein)) will 
hold as of rhe Closuig Date all a w l s  uwd t n  [*cr;ltc the COR Rrisiness in accordaue ai& the 
NehvorkPlaU (as defurd berth); 

F. On M a y  15. 2002, ~ I I O Y C  cenuin Sellfls h n e d ,  created or organized under rhe lorvs 
of Cauda, the Uilited Stakr iir PU~TU) Kico (wr, in each mse, nny junsdiclion kre in)  
(collectively, the 'Cunurliun Uebtur Sellers"), along with -in of their Mihates, filed for 
creditor prolection' (Ihc prococrling k i n g  thc: "CC,LI PTUeeeclings") under the Companied 
Creditor3 Armngemetit ACI, K.S C 1985, c. C-36 (6 now in effect or hereafter amended, the 
''CCAA"), with the Ontario Supurior Court of Justice (the "CCAA Court"), and commenced 
mcillsry proccdngs with Ihc United States Badauptcy Court for the Dlsrnct of Delawarc (the 
'rnB~&upfq Court') putauxut tci Sedion 301 of Title 11 ot the United Smtes Code {as now 



. _  ... ._ . . 

in effect os haeafier anended, the 'TJS Bmkrupky Code"). on May 28, 2001, those Sellers 
org.inized uiirlei- the laws of the lh i ted  States (or any prisdlct~on therein) or Puem R ~ C O  (the 
"CS DeMur Sellers"), ulmg 91th ccrtain of Ihck Alliliatcs iiled wlunta? petltiom for rehef 
uurlcr cliaptur 1 1  orrhc IJS Hankrtiptcy (!r,dv. with Ihc IJS Hillikrllptc> (:oult and the chapter 1 1  
cacci (Ihc %A' Bunhtptqv  Pw~.wfings-") havc hcm emmtoli&tcd for pruwdud p-seJ only 
and arc k i n g  ndmiuiskrcd jobilly as Carc hu. 02-115181 (MFW). On May 20, 2002, lhoJc 
Other Scllcs (as dcfincd hc1ow)organizcdundcl thc laws ofthc LJnitcd Kingdom Fil~dptitions 
(ix ahiriistmtiw onlcn with the Chiincwy Divibion uT thG High Court OF Justice ("t'K Cou,f'l 
undcr .scflinn 5) d l h c  I J n i t d  Kingdom Inaotvency A d  1986 (the 'Insolvency AH-') which had 
Ihc ~Kiictol'sloyh:: rctiuiis against h s e t  ofthove Sellers (together wlth ths C 'CM Proceedmgs. 
thr US Barlkruptcy Prt)ccudingr an& lugether u,ilh any subsequent insolvency o r ~ s  lmde by 
tlu LX Cuwt in respect of tht UK Scllcm, Ihc 'Ynnxulwnry PwwcedimK.v"); 

G S e I l ~ r j  desire IO ,cll o~id nuyLT d u i r u  tu puxhara crrlain r i T  thz a&a: usnd by 
SeIlers in the conduct of the Core Business on tlic k m a  and cuhjcct to thc conditions hb+iiaftcr 
sct fnrth; and 

H. The Key Sellers and Buyer have determlued to enter kto this Agreement which 
among other rhmgs, provides for the Key Sellers to sell. transfer and convey ("ItansJer") to 
Buyer (or to the l i m o s  (ns kreinakr d e f u d )  as npplicnble) ,ud ta cause the Olhur Sellers IO 

Trinufer to Buyer (or to the Newcos (as hereiuafter defmed) as npplicable), and Iluyer [or the 
huewos as applicable) to purcbzse a d  assunie from Sellers, the helmlased Assztj (as heremafter 
dzfiiietl). 

NOW, THEREFORE, m consideration of the reprewtahons, warrmties and covelimls 
wt Iratli in this Agreemenf and for other good and valuable consideration, the receipt nud 
mfFicie.ncy of which *IF hcrchy ,dmrnvtedged the Key S e l l a  and Buyer hexeby agree as 
follows: 

ARI'lClBl 

UfiI'LNI 1 1 0 3  

1.1 Definitions. The followmg term5 used in this AgreementwiU hale thc rqeciire 
rncmirip avuribcd 10 than !n this Sectiuo 1.1 : 

"ALA" hm thc mzaninE ~ c t  forth in S d u n  5.2.5. 

"Acco~mirmts " has the mucning set forth in Section 4.4.1. 

''kguired Entity "has ths meming set forth in Section 2.1.5.3. 

"Adjusted ,Vet Ctrrwnf Ai.r&" mcans (i) Nct (11irrmt AsW8,  plus (ii) tbe Target 
hlaxirniun Curt Amuuntu Tor uII thc Citrc C!unlractu with respect to which, pnor to the IMA 
Dab, no settlement Ins been entered mto as contcmplatcd by gectlnn 4.43, minuv (iii) the C!m 
Swmps with respect lo settlemefits entered illlo prior tu Ihc M A  Dalu 


